








































































































































































covered by the Contract or Contracts if so agreed to by the Joint Venture 
Management Committee. Moreover, except as provided in herein, should a 
Member incur an expense of any type or nature (direct or otherwise, including a 
Member's employee salaries, burden and overhead) before award of a Contract or 
Contracts, tl1en such expenses shall be borne by that Member only and shall not 
be considered a reimbursable obligation of the Joint Venture or the other Member. 
Should a Member, however, incur a Joint Venture expense (direct or otherwise, 
including a Member's employee salaries, burden and overhead) as defined in 
paragraph 4.1.2 after the awarding of a Contract or Contracts but before the Joint 
Venture receives revenue from the client, then the Member becomes entitled to 
reimbursement of such expenses from the Joint Venture after the Joint Venture 
receives revenue and upon application to the Management Committee. The 
Management Committee can deny reimbursement of all or a portion of the 
reimbursement request only if the particular expense to be denied is attributed 
solely to the Member's activity in the effort to procure award of the Contract or 
Contracts. 

In the event Joint Venture costs are less than Joint Venture revenue resulting in 
the existence of Joint Venture earnings upon the unanimous consent of the 
Management Committee, such earnings shall be available for distribution to the 
Members in accord with their respective interest in the Joint Venture as defined in 
paragraph 2.1. The Management Committee in the exercise of its discretion may 
make distribution from time to time of all or some of the Joint Venture eamings; 
provided that the Management Committee shall distribute annually a mandatory 
distribution to the extent of the existing Joint Venture earnings to the Members in 
accord with their interests delineated in paragraph 2.1 a sum sufficient to cover 
the Member's respective income tax obligation on Joint Venture eamings. When 
the Members of the Management Committee cannot reach a unanimous 
agreement on a request by a Member for a discretionary distribution of some or 
all of the existing Joint Venture earnings, then the matter shall be resolved in 
accordance with paragraph 2.4. 7. 

In the event that the actual amount of Joint Venture costs incurred during the 
performance of the Program Contract or Contracts is more than the amount 
received in revenue such that there is a Joint Venture loss, the Members will 
either contribute to a Contingency Account as described in more detail below or 
otherwise reimburse the Joint Venture amounts sufficient to cover the loss as 
determined by the Members respective interests delineated in paragraph 2.1. To 
the extent such costs are later recovered in a claim against the Client or any 
responsible third parties, the Joint Venture Management Committee shall 
subsequently distribute same among the Members as provided herein. Any 
reimbursement shall require the unanimous agreement of the Management 
Committee. 

The Joint Venture shall maintain an accurate accounting of all distributions and/or 
losses, including any contributions of the Members to the Contingency Account 
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discussed below or for the payment of Joint Venture losses upon the completion 
of work and the closeout of the Contract or Contracts. Such accounting shall 
reflect distributions and contributions to the Joint Venture based upon the 
Members interest in the Joint Venture as delineated in paragraph 2.1. 

4.2.2 The Joint Venture will maintain a Contingency Account on its books with a 
balance deemed by the Management Committee to be sufficient for the purposes 
identified, but in no event shall such balance be less than $3,000.00. The 
Contingency Account shall include such amounts as may be detennined necessary 
by the Management Committee to cover costs expended or to be expended by the 
Joint Venture that the Client or Management Committee detennines are (i) not 
otherwise covered under the Contract or Contracts, (ii) not otherwise covered by 
an obligation of a Member arising out of an agreement in writing or recorded in 
the Management Committee meeting minutes for the Member to cover su9h costs 
or (iii) not otherwise covered by Joint Venture earnings. -Such costs shall include 
expenses reasonably incurred which result from, are uniquely attributable to, or 
are caused by, the Joint Venture contemplated by this Agreement, such as, but not 
limited to, any reporting of Joint Venture activities, revenues or other information 
to cognizant Federal, State, Municipal authorities or agencies by outside 
organizations; Joint Venture stationery and logo materials; Joint Venture bank and 
other necessary financial expenses; Joint Venture licensing and legal fees not 
otherwise attributable to any of the Members as provided herein; record retention 
expenses; and any other expenses uniquely relating to Joint Venture operations as 
provided herein. Members of the Joint Venture shall, from time to time, 
contribute such sums to the Contingency Account as determined to be necessary 
by the Management Committee. 

4.2.3 At any time should the Leader notify the Management Committee that adequate 
funds are not available to fund the Contingency Account and provides reasonable 
documentation that such a shortfall exists and contingency funds are necessary to 
covet the Joint Venture expenses then outstanding, the Management Committee 
shall assess the Members for the amount of the deficiency based upon the 
respective members interest delineated in paragraph 2.1 If any Member should 
fail to timely deliver such funds, such Member shall be in default under this 
Agreement. Unless otherwise agreed, the other Member shall provide the 
defaulting Member's funds and shall be then entitled to interest on the funds so 
advanced at one percent (1 %) above the prime rate of interest charged from time 
to time by the Bank of America (but not exceeding the maximum rate of interest 
then allowed by law) accruing from the date of said advance. The rights of a 
Member to recoup funds so advanced plus interest are delineated in A1ticle 8 
hereafter. 

4.2.4 The Joint Venture shall deposit the Contingency Account funds in the Joint 
Venture checking account established and approved by the Management 
Committee, and thereafter shall invest excess Contingency Account funds as 
directed by the Management Committee. Any interest earned on the deposit or 
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investment of Contingency Account funds shall remain in the Contingency 
Account or a contractor retention escrow account unless otheiWise directed by the 
Management Committee but shall be allocated among the Members based upon 
the respective members interests delineated in paragraph 2.1. Each Member shall 
be responsible for any income taxes attributable to the portion of such interest that 
is allocated to it. 

4.2.5 The Members shall contribute an initial amount to the Contingency Account, 
$2,250 from ORION and $750 from BALBOA. 

4.2.6 Professional and technical services may be retained by the Joint Venture. If it 
becomes necessary or advisable for the Joint Venture to obtain any professional or 
technical services (including~ without limitation those provided by law, 
accounting, or tax tirms), such services shall be performed for the Members 
jointly and the cost therefore shall be home by the Joint Venture. If any fault or 
mistake or neglect of any firm performing such services results in rework, 
additional work, or increased costs of any Member, the resulting liabilities and 
costs shall be borne by the Joint Venture to the extent costs for such fault, mistake 
or neglect cannot be recovered from said finn or the Client and to the extent such 
costs were not caused or contributed to by the Member. Nothing herein shall 
relieve any finn of any responsibility or liability for such fault or neglect~ or 
restrict any Member's right to seek redress from such firm if such Member 
decides to seek redress. 

ARTICLE 5- PROPOSAL PHASE AND CONTRACT NEGOTIATION 

5.1 PROPOSAL PHASE 

5.1.1 The Members will jointly prepare the Proposals with ORION taking the lead. The 
Proposals shall be in the name of Joint Venture on behalf of the Members, each of 
whom shall sign the Proposal unless so otheiWise specified in writing by both 
Members. Each Member shall bear its own costs for (i) the preparation of its 
qualifications, individual prices, and its technical scope of work to be included in 
the Proposals (ii) participating in the preparation and submittal of the Proposals, 
and (iii) any resulting negotiations with the Client or any third party in connection 
with said Proposals. 

5.1.2 Each Member shall promptly, when requested by any other Member, submit such 
data and answer such questions as may be required by the requesting Member in 
the preparation of its pricing except that no Member shall be required to reveal 
proprietary infom1ation whether of a technical or financial nature, except as may 
be required by the Client, in which event, such proprietary infonnation shall be 
submitted by the Member of whom the request was made, directly to the Cliettt 
with appropriate confidentiality notations including, but not limited to protection 
afforded by FAR 52.215-12, Restriction on Disclosure and Use ofData. 

15 



5.1.3 The Members shall establish a Proposal preparation schedule. In accordance with 
such schedule, each Member will provide infonnation and details as required and 
will be present at the appointed time and place with its final technical, cost and 
pricing and Proposal segment for collation into the overalJ Proposals to the Client. 

5.1.4 Eacl1 Member will establish its cost and pricing included in the Cost Proposals for 
its respective scope of work. Each Member will establish its cost and pricing in 
good faith and in accordance with its approved federal indirect rates as audited by 
DCAA or as established by an accounting finn in accordance with federal 
govemment cost accounting standards. 

No Member, however, shall be required to change its cost and pricing at the vote 
or demand of any other Member and no Member shall withdraw from the Joint 
Venture solely because of dissatisfaction with any other Member's cost and 
pricing. However, each Member concurs that cost and pricing clarifications and/or 
justifications may be required if requested in accordance with Contract or 
Contracts and/or Client requirements. 

5.1.5 The Members acknowledge that each Member may desire or be required by law 
to make certain qualifications in the Proposals; and the Members shall discuss the 
nature of any such qualifications. There shall be unanimous agreement on the 
Proposals and their qualifications prior to any submittal to the Client. In the event 
that there is no unanimous agreement, no Proposals sha11 be submitted by the 
Joint Venture, and this Agreement shall immediately tenninate in accordance with 
Article 9.9, below. 

5.1.6 The Joint Venture shall not incur any sales commissions or representation 
expenses with respect to the Contract or Contracts. If a Member incurs sales 
commissions or representation expenses for its scope of work, the cost thereof 
will be bome solely by such Member. 

5.1.7 The Members will jointly detennine the fee to be estabHshed for the work to be 
perfonned under the Contract or Contracts. 

5.2 CONTRACT NEGOTIATION 

5 .2.1 If the Proposal or Proposals are accepted, the resulting Contract or Contracts 
between the Joint Venture and the Client shall be signed by all of the Members 
unless so otherwise indicated in writing by both members. In the event that the 
Client requires one of the Members to sign the Contract or Contracts on behalf of 
all Members, each non-signing Member shall provide authorization to the signing 
Member to sign the Proposals and the Contract or Contracts on the Joint 
Venture's behalf. Additionally, the non-signing Member shall evidence its 
agreement to the Contract or Contracts by initiating and signing a confonned copy 
of such Contract or Contracts prior to or simultaneously with the signing of the 
original Contract or Contracts. 
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5.2.2 The Members shall jointly negotiate the Contract or Contracts with the Client and 
each Member shall have its representative present at the pre-Contract meetings 
and discussions with the Client; however, the Project Manager pursuant to 
paragraph 6.1.3 shall be the spokesman for the Joint Venture unless he designates 
someone else. No Member shall be authorized to make commitments for any 
other Member without the prior written approval of such other Member. 

5.2.3 Any Member shall have the right to refuse to lower its price or to accept tenns 
and conditions, other than those contained in the Proposals, and which said 
Member, in good faith, detennines shall expose it to unacceptable risks and 
liabilities. In such event the Members covenant not to sue or seek redress from 
each other for any damages or losses that may result. 

ARTICLE 6- CONTRACT PERFORMANCE PHASE 

6.1 JOINT VENTURE MANAGEMENT 

6.1.1 The Managing Pattner shaJI appoint a Project Manager for the term of this 
Agreement. The Project Manager established for the Joint Venture is Rob Wilson. 

6.1.2 The Project Manager will attend meetings of the Joint Venture Management 
Committee; The Project Manager will not have a vote. The Project Manager will 
carry out the decisions of the Members reached at Joint Venture Meetings. The 
Project Manager will not take any action or make any commitments with regard 
to any assignments without the prior approval of the Management Committee. 

6.1.3 The ministerial functions of the Project Manager shall include but not be limited 
to: 

a. Signature authority as delegated by the Management Committee to include 
submittal of the Proposals and Contract or Contracts signing and 
authorization to accept contract document, terms and conditions and 
amendments; 

b. Acting as spokesman for the Joint Venture in negotiations with the Client, 
and arranging meetings between the Members and the Client or third 
parties; 

c. Transmitting to Members copies of all correspondence and documents 
between the Client and the Joint Venture; 

d. Implementation of all actions, directives and instructions of the 
Management Committee; 
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e. Repm1ing to the Management Committee, as requested, on the status of 
the Project or Projects. 

6.1.4 All Members shall give the Project Manager their utmost support in the 
implementation of its functions, and, in particular, all documents required by the 
Project Manager for the proper implementation of the Contract or Contracts shall 
be made available to the Project Manager in the form and at the time reasonably 
requested by the Project Manager. 

6.1.5 The Managing Partner shall open and maintain the Joint Venture bank account 
and maintain complete, accurate, and current records and books of account 
pertaining to the Program, including such as pertain to Joint Venture Costs, and 
shall present such records and books to the scheduled Joint Venture Meetings, and 
shall make such records and books, or true copies thereof, available to the 
Members at all reasonable times. Such records and books of account shall clearly 
separate the business of the Joint Venture from all other business of the Members. 

At the end of each calendar year, or at such other times as the Management 
Committee shall direct, a year end report shall be prepared and issued to each 
Member. The report shall include an accurate accounting of al1 income, liabilities 
and disbursements of the Joint Venture. 

6.1.6 The Joint Venture designates ORION as the Member assigned the responsibility 
to maintain the Joint Venture books. The cost to maintain the Joint Venture books 
of account is a Joint Venture cost. The Joint Venture shall pay ORION fbr its 
direct and indirect costs associated with :financial management of the Joint 
Venture; such costs shall not exceed $50,000 unless approved by the Management 
Committee. ORION shall invoice the Joint Venture monthly for such services 
with payment due within 30 days of the date of the invoice. 

6.2 CASH MANAGEMENT 

The Managing Partner shall deposit an Capital Contributions and all sums 
received from the Client or any source in the Joint Venture checking account. 
Amounts in the Joint Venture checking account shall be withdrawn by check or 
wire only, signed by two persons, one from each Member, who shall be 
designated by the Management Committee. The initial personnel authorized to 
withdraw funds from the Joint Venture Checking Account are Pia Dowsing from 
BALBOA and Richard Dowsing from ORION. Checks or wires in excess of 
$100,000 or more must be signed by one member of the Management Committee 
as well as the individual from the other Mernber designated to sign checks or 
wires. 
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6.3 TAXES 

Each Member shall have full and sole responsibility for the payment of any taxes, 
duties, fees or assessments of any nature whatsoever levied upon it individually in 
c01mection with its assignments and any subcontracts entered into by it, including, 
but not limited to, any personal income taxes levied or imposed on any of its 
employees or personnel or any of its subcontractor's employees or personnel. 
Each Member shall arrange its financial affairs and tax reporting procedures to 
enable inclusion of its respective share of its profit or loss hereunder in its federal, 
state~ municipal or other required tax returns as required by applicable laws and 
regulations. 

6.4 PATENTS 

If an invention is made exclusively by the employees of one Member in 
connection with this Contract or Contracts, then title to said invention and to any 
patent issuing thereon shall be in said Member's name. Jointly made inventions 
shall be owned jointly by both Members. Any ownership rights provided for by 
this para,bTJ'aph shall survive the tennination of this Agreement. No license under 
any patents of either Member is granted by this Agreement or by any disclosure of 
proprietary infonnation hereunder. Each Member shall be solely responsible for 
any claim or damages due to infringement which arises out of or is connected 
with its Member assignments and shall indemnifY and save harmless the other 
Members against any loss or damage that may result from such claims to the 
extent more fully set forth in Article 8 below. 

6.5 BANKRUPTCY 

The following provisions shall, in any event, be given effect solely in accordance 
with the relevant laws of the United States of America: 

In the event that any Member ("Insolvent Member") (i) makes an assignment for 
the benefit of creditors, or petitions or applies for or arranges for the appointment 
of a trustee, liquidator or receiver, or commences any proceeding relating to itself 
under any bankruptcy, reorganization, arrangement, insolvency, readjustment of 
debt, dissolution or liquidation or similar law of any jurisdiction, now or hereafter 
in effect or otherwise, or shaH be adjudicated bankrupt or insolvent; or (ii) permits 
or acquiesces in the filing against it of any petition or application for the 
appointment of a trustee, liquidator or receiver, or any proceeding relating to it as 
debtor under any bankruptcy, reorganization, anangernent, insolvency, 
readjustment of debt, dissolution or liquidation or similar law of any jurisdiction 
now or hereafter in effect, or the entry of an order appointing any such trustee, 
liquidator or receiver then: 

a. The Insolvent Member (and/or its receiver, trustee, liquidator or 
custodian) shall cease to have any further decision making authority or 
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vote under this Agreement and the Joint Venture shall not require the vote, 
approval or authority of Insolvent Member as otherwise may have been 
required under this Agreement; 

b. The other Member shall have the right to take over and complete Insolvent 
Member's assignments and in so doing, the other Member shall be entitled 
to and have assigned to them all of Insolvent Member's accounts 
receivable and payments in connection with the Project except to the 
extent any court of competent jurisdiction shall direct that such accounts 
receivable and payments due such Insolvent Member be paid to others; 

c. The other Member shall have an exclusive non-revocable license to use 
and possess for the duration of the Contract or Contracts all of Insolvent 
Member's equipment, (excluding manufacturing facilities) temporary 
works, materials and all other things used or supplied by Insolvent 
Member in connection with the Contract or Contracts. Insolvent Member 
shall also provide all related infonnation and intellectual property 
pertinent to the Contract or Contracts and/or Project or Projects to the 
remaining Member. 

d. Insolvent Member shall be fully responsible for and shall remain liable for 
all additional costs that are in excess of receipts paid by the Client for such 
completed work incurred in the completion of its assignments. 

6.6 PAYMENTS 

6.6.1 Each Member shall submit to the Project Manager its statements for payment, 
including all direct and indirect costs, consistent with the payment provisions 
provided in the Contract or Contracts in order to permit the Project Manager to 
submit statements to the Client on behalf of the Members. Each Member shall 
include in the statement for payment percent completion of each delivery order 
and the associated costs. The Project Manager shall compile the percent 
completion and the associated costs for all active Delivery Orders under the 
Contract or Contracts in a statement or statements to the Client and submit the 
statement or statements to the Client in the form required by the Client. Upon 
receipt of the payments from the Client, the Managing Partner sha11 promptly 
distribute to each Member the amounts received from the Client relating to their 
respective applications for payment. 

6.6.2 In the event that the Client should pay a lump-sum in connection with the 
tennination of a Project or Projects, the total amount of such payments including 
payments already received 11-om the Client shall be divided among the Members 
in accordance with the tennination provisions of the Contract or Contracts to 
equitably reflect an apportionment of such payment based upon the actual 
tennination costs and expenses incurred by each member. 
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6. 7 INSURANCE & BONDS 

6.7.1 Each Member shall be responsible for arranging the insurance coverage for its 
finn as described in the applicable solicitation/contract. Each member shall take 
all necessary steps to have the Joint Venture named as an additional insured on 
that Member's General Liability Policy, Workers Compensation, 
Automobile/Vehicle Policy and excess liability policy. 

6.7.2 The Joint Venture shall be responsible for subcontracting the design and the 
design engineer of record for the Joint Venture shall provide professional liability 
insurance for the professional design services it provides to the Joint Venture. All 
other design subcontractors will also be required to provide professional liability 
insurance. The Management Committee will consider whether to add a project 
specific professional liability insurance policy for the project. 

6. 7.3 Should joint insurance coverage be deemed necessary by the Management 
Committee or required by Client or other applicable law or regulation, the 
insurance premiums shall be a Joint Venture cost paid by the Joint Venture in 
accord with Article 4 above unless the Members by unanimous consent agree 
otherwise. 

6.7.4 Each Member hereby waives and shall obtain from all of its insurance carriers, to 
the extent permissible by the carrier, a waiver of any rights of subrogation against 
the other Members and their directors, agents, employees, assignees, and 
subcontractors with respect to any insurance covering risks associated with the 
Contract or Contracts. 

6. 7.5 Bonds. Each Member agrees to execute all applications and indemnity agreements 
required by the sureties issuing any bonds in connection with the Contract or 
Contracts. The cost of any such bonds obtained by the Joint Venture shall 
constitute a Joint Venture cost. 

ARTICLE 7- MATERIAL BREACH; DEFAULT 

7.1 DEFAULTING MEMBER 

In the event any Member ("Defaulting Member11
) is in material breach or default 

under this Agreement or the Contract or Contracts and cure of such material 
breach or default is not initiated within 30 days, and cured within sixty days after 
written notice thereof from the other Member not in default under this Agreement 
or the Contract or Contracts, or reasonable action to cure has not been diligently 
initiated and pursued in the event that a cure cannot he effected within sixty days, 
the other Member shall have the right to take over and complete the Defaulting 
Member's assignments. In such event, the other Member shall automatically have 
the right to receive any and all payments, including fees, which would otherwise 

21 



be due the Defaulting Member and apply the proceeds thereof (i) to cover aU 
expenses incurred by the other Member in taking over and completing (by 
subcontracting or otherwise) the Defaulting Member's assignments and (ii) to 
establish a contingency fund to cover any and all outstanding warranties or other 
obligations of the Defaulting Member. In addition, the other Member (iii) shall 
have a non-revocable exclusive license to use and possess for the duration of the 
Contract or Contracts all the Defaulting Member's equipment (excluding 
manufacturing facilities), temporary works, materials and all other things in 
connection with the Contract or Contracts. Defaulting Member shall also provide 
all related infonnation and intellectual property pertinent to the Contract or 
Contracts and Project or Projects to the remaining Member. 

7.2 INDEMNITY 

In the event of a material breach or default as described above, the DefEmlting 
Member shall indemnify and hold the other Member hannless from any and all 
liability, including but not limited to fines or penalties of whatever nature and to 
excess costs and expenses associated with completing the Defaulting Member's 
assignments, incurred by the other Member as a resu1t of such material breach or 
default as more fully described in Article 8 below. 

7.3 ALLOCATION 

Allocation of costs and expenses under Article 7.1, above, and of Defaulting 
Member's indemnity and reimbursement under Article 7 .2, above, shall be in 
proportion to the respective interest of the remaining Member in accordance with 
paragraph 2.1. 

ARTICLE 8 • LIABILITY AND INDEMNIFICATION 

8.1 The Members' obligation w1der the Contract or Contracts shall be joint and 
several. As between the Members, any liability which the Joint Venture or any 
Member may incur arising out of the Contract or Contracts, the performance of 
Services (irrespective of which Member has been assigned to perfonn them or if 
they are subcontracted by the Joint Venture), or arising out of this Agreement 
shall be allocated between the Members in accordance with the interest of the 
Members as stated in Section 2.1.2, except as set forth below: 

(a) Liability or related losses to the extent covered by insurance carried by the 
Joint Venture (or by the Client if the Contract or Contracts provide fbr 
wrap-up insurance) shall not be apportioned between the Members; 
provided, however, any deficiency therein shall ftrst be allocated between 
the Members in accordance with subsections (b) through (e) below, if 
applicable, otherwise in accordance with the Members· interest as stated 
in Section 2.1.2. 

(b) In accordance with Section 7.2, liability or losses sustained by the 
surviving member or incurred by the Joint Venture as a result of a default 
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shall be assumed solely by the Defaulting Member. 

(c) Liability or related losses resulting from claims made by an employee of 
the Member, including but not limited to work related injuries or death, or 
in any way arising out of matters based on the employee-employer 
relationship, including without limitation the payment of unemployment 
taxes, withholding taxes, and employment benefits will be solely assumed 
by the Member by whom such person is employed. 

(d) Liability for false statements or certifications shall be borne by the 
Member submitting such statements or certifications. 

(e) Liability or related losses arising out of the gross negligence or willful 
misconduct of a Member or a Member's employee shall be assumed by 
that Member. 

8.2 Except as set forth in subsections (a) through (e) above, each Member agrees to 
defend, indemnify and hold harmless the other Member from any and all claims, 
losses and liabilities (including those to a surety or letter of credit provider, costs 
and attorneys' fees) of the Joint Venture arising under the Contract or Contracts, · 
the performance of Services or this Agreement which are in excess of such other 
Member's interest as stated in Section 2.1.2. irrespective of such Member's fault, 
negligence or strict liability. With respect to the liabilities allocated in Subsections 
(a) through (e), the Member to whom such liability is allocated shall defend, 
indemnify and hold harmless the JV and the other Member from any and all such 
claims, losses or liabilities set forth in such subsections (including without 
limitation, those to a surety or letter of credit provider, costs, and attorneys~ fees). 

8.3 Except as set forth in subsections (a) through (e) above, if a Member discharges 
liabilities or pays any related losses which are in excess of its Participation 
percentage, each other Member shall promptly reimburse such Member the 
amount of such losses paid and/or ]labilities discharged thereby which are in 
excess of such Member's interest as stated in Section 2.1.2. so that each Member 
will then have paid its proportionate share of such losses and/or liabilities to the 
fu11 extent of its interest as stated in Section 2.1.2. 

8.4 If a Member discharges liabilities or pays any losses which have been allocated to 
another Member pursuant to subsections (a) through (e) above, the Member 
responsible for such liabilities and losses shall promptly reimburse each other 
Member the amount of such losses paid and/or liabilities discharged. 

ARTICLE 9 - GENERAL PROVISIONS 

9.1 PROPER BUSINESS PRACTICES 

No Member shall pay, promise, offer or authorize payment of anything ofvalue in 
any form to any person or organization, either directly or indirectly, through an 
agent, representative, subcontractor or other third party, to obtain or retain 
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business, where such payment, promise, offer or authorization 1s contrary to 
applicable law. 

9.2 CONFIDENTIALITY 

No Member shall use any confidential or proprietary infonnation supplied by any 
other Member for any purpose other than that intended, nor disclose any such 
information in any fonn, to any third party without the prior written consent of the 
Member who supplied the infonnation. With respect to such infom1ation, the 
Members agree as follows: 

a. In order for infotmation to be protected in accordance with this 
Agreement, it must be (i) in writing or promptly reduced to writing if the 
disclosure is verbal; (ii) clearly identified as Proprietary Infonnation by 
each page thereof being marked with the legend "Proprietary lnfonnation 
of (furnishing party)", and (iii) delivered to a designated individual as 
provided in "d" below. 

The exception to the above provtstons is that all cost and pncmg 
information of each Member shall be Proprietary lnfonnation regardless 
of any markings on the infonnation and each Member shall treat the other 
Member's cost and pricing infonnation as proprietary and confidential and 
shall not disclose it outside its company. 

b. No Member shall identify as proprietary information any infonnation 
which is not in good faith believed by the party to be entitled to such 
marking. 

c. Each Member shall use the same degree of care to prevent disclosure or 
unauthorized use of the other Member1s proprietary data that is used to 
prevent disclosure or unauthorized use of its own proprietary data. 

d. Each Member will designate in writing one or more individuals within its 
organization as the person(s) authorized to receive proprietary infonnation 
exchanged between the Members pursuant to this Agreement. 

The obligation with respect to handling and using proprietary infonnation, 
as set forth in this Agreement, is not applicable to the following: 

( 1) Information that is or becomes available to third parties, to the 
C1ient, or to the general public without restriction and without 
breach of this Agreement by the receiving Member. 

(2) Infonnation that was in possession of the receiving Member prior 
to receipt from the disclosing Member or becomes known to the 
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recetvmg Member independently of the disclosing Member, 
without breach of this Agreement by the receiving Member. 

(3) lnfonnation that is independently developed or becomes available 
to any Member by inspection or analysis of products offered for 
sale. 

( 4) Infom1ation disclosed after expiration of this Agreement. 

(5) In the event that a Member is served with process or subpoena, or 
served with an order by a court or governmental agency, requiring 
the disclosure of confidential or proprietary information, such 
Member shall promptly give notice of the same to the other 
Member and shall, at such other Member's expense, use its 
reasonable efforts to oppose the disclosure of such confidential or 
proprietary infonnation. The Member receiving process or an order 
shall not oppose any application of the other Member to intervene 
in any such proceeding provided, however, that the intervention of 
such other member in such proceeding shall relieve the receiving 
Member of its obligations under the immediately preceding 
sentence. 

9.3 DUTY TO INFORM 

Each Member shall keep the other Members fully and promptly infonned of all 
progress, events and matters affecting or relating to the other Members' Contract 
perfonnance and scopes of work and shall, without delay, provide all relevant 
infom1ation and cooperation reasonably requested by the other Members as 
relates to such contract performance, scope of work to be completed and any other 
reasonably required coordination and communication required to professionally 
and expeditiously complete the work as set out in the Contract or Contracts. 

9.4 NOTICES 

All notices to be given pursuant to this Agreement shall be in writing, and in the 
English language and may be given by registered or ce1tified mail or by telegram, 
telex, facsimile, or e·mail at the addresses above set forth, and shall be effective 
upon receipt. 

9.5 WAIVER 

No member shall be deemed to have waived any provision of this Agreement 
unless such waiver shall be in writing and signed by such Member. No waiver 
shall be deemed to be a continuing waiver unless so stated writing. 
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9.6 ADDITIONAL MEMBERS 

No third party shall become a Member of the Joint Venture under this Agreement 
without the prior written consent of all the Members. 

9.7 ASSIGNMENT 

No Member may assign or delegate this Agreement or any of its rights or 
obligations under this Agreement or the Contract or Contracts, without prior 
written consent of the other Members, provided, however, any Member shall be 
free to assign or subcontract any part or the whole of its assignments to any 
Affiliate. Nothing herein shall prevent any Member from placing or pennitting the 
placing of orders to others for the supply of materials, equipment, supplies, 
products or services within such Member's assignments, provided the placing of 
such orders shall not in any way relieve such Member from any of its obligations 
under this AJ;,JTeement or the Contract or Contracts or any Task Order issued 
thereunder. 

9.8 APPLICABLE LAW 

This Agreement shall be governed by and construed in accordance with the Laws 
of the State of California, County of San Diego. 

9.9 TERM OF AGREEMENT 

9.9.1 This Agreement shall be effective as of the date first set forth above upon the 
execution by all the Members, and shall terminate upon the occurrence of any of 
the events listed below: 

a. The CJient provides notification that the Joint Venture has not been 
selected for negotiation of a Contract or Contracts; or 

b. The Client advises that no award to any offeror will be made; or 

c. The Contract or Contracts with the Client have been fully performed and 
closed out in accordance with its/their terms and conditions, ful1 and 
complete payment has been made thereon and all rights and liabilities with 
respect to the Client or third parties have terminated, been released, or 
expired and there are no liabilities to be adjusted between the Members; or 

d. The Contract or Contracts have been terminated by the Client or by mutual 
agreement with the Client provided there are no liabilities to be adjusted 
between the Members; or 

e. The Members, with the concurrence of the Client, agree in writing to 
terminate this Agreement; or 
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f. The Members, following good faith negotiations, are unable to a&rree upon 
mutually acceptable Proposals to, or Contract or Contracts with, the 
Client. 

9.9.2 Tetmination of this Agreement shall not tenninate rights and obligations of the 
Members that arose prior to such tennination, but nothing in this Article 9.9.2 
shall confer, create, or expand any rights on behalf of the Client or in any other 
third parties. 

9.10 CONSEQUENTIAL DAMAGES EXCLUDED 

Notwithstanding anything to the contrary elsewhere in this Agreement, no 
Member shall, in any event, be liable to any other Member for any indirect, 
incidental, special or consequential damages, including but not limited to, loss of 
revenue, cost of capital, loss of business reputation or opportunity whether such 
liability arises out of contract, tort (including negligence), strict liability or 
otherwise. This consequential damage waiver excludes payment of consequential 
damages that are otherwise included as recoverable damages by the Client or third 
parties in an action brought by them as to which one Member owes an indemnity 
pursuant to Paragraph 8.1 above to the other Member. 

9.11 OFFICE 

The principal office of the Joint Venture will be located af2185 La Mirada Drive~ 
Vista, CA 92081, or such other location as the Management Committee shall 
designate. 

9.12 CERTIFICATES AND DOCUMENTS 

The Members shall execute and file whatever certificates and documents are 
required to fonn and operate a joint venture under the laws of California. 

9.13 NOTICES 

ORION 

Richard Dowsing, President 
Orion Construction Corporation 
2185 La Mirada Drive 
Vista, CA 92081 
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BALBOA 

Fia Dowsing, President 
Balboa Construction, Inc. 
2647 Gateway Road Suite 105, #395 
Carlsbad, CA 92009 



With copy to: 

General Counsel 
Orion Construction Corporation 
2185 La Mirada Drive 
Vista, CA 92081 

9.14 PUBLICITY 

With copy to: 

The Management Commit1ee shall establish a protocol with respect to public 
relations and media contacts related to the Contract or Contracts. The Members 
agree to comply, and to require their respective employees and subcontractors to 
comply with such protocol. No Member shall issue any press releases or 
statements to the Press or conduct media interviews in contravention of such 
protocol without the prior consent of the Management Committee. 

9.15 ENTIRE AGREEMENT 

This A,bTTeement contains the entire Agreement among the Members with respect 
to the subject matter hereof and supersedes any and all prior understandings, 
correspondence and agreements, oral or written, among the Members other than 
those agreements that may be attached hereto and made a part hereof The rights 
and remedies of the Members as slated in this Agreement are to the exclusion of 
any other rights or remedies that may be available at law or in equity. 

9.16 SEVERABILITY 

Every part, term or provtston of this Agreement is severable from others. 
Notwithstanding any possible future finding by duly constituted authority or court 
of competent jurisdiction that a particular part, term or provision is invalid, void 
or unenforceable, this Agreement has been made with the clear intention that the 
validity and enforceabiJity of the remaining parts, terms and provisions shall not 
be affected thereby. The validity and effect of this Agreement, its interpretation, 
operation and all questions arising with respect to performance under it shall be 
detem1ined by the Management Committee. Any unresolved disputes shall be 
decided in accordance with the provisions of Article 2.4.7 herein. 

9.17 AMENDMENTS 

No change, amendment or modification of this Agreement shall be valid or 
binding upon the Members unless such change, amendment or modification shall 
be in writing and duly executed by all Members. 
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9.18 TITLES 

Heading titles contained herein shall in no way be construed as limited the intent 
of the subject matter they introduce and shall not be used in construing this 
Agreement. 

9.19 NUMBER OF ORIGINALS 

This Agreement shall be executed in four (4) counterparts, each of which shall be 
deemed an original: one for the each Member, one for the Joint Venture, and one 
for the Client. 

9.20 GENDER AND TENSE 

Whenever requited by the context hereof, the sin&rular shall be deemed to include 
the plural~ and the plural shall be deemed to include the singular, and the 
masculine, feminine and neuter genders shall each be deemed to include the other. 
The tenn "person 11 shall include corporation, firm, joint venture, partnership, trust 
or estate. 

IN WITNESS WHEREOF, the Members hereto have caused this Agreement to be 
executed by their respective authorized representatives as of the dates set forth below. 

ORION CONSTRUCTION CORPORATION 

By: ~......,_a--:;2' 
Date: ---'-~...!..)_1_6..:..../_1_.:...Lj ___ _ 

BALBOA C~STRUCTION, INC. 

By:_ 11.~ 
Date: '7' /i b /I'-/ 

------~~--~~---------
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City of San Diego 

Company Searoh 

I!Jl Clty_of_San_Diego 
News & Events 

l!ll Clty_of_San_Diego 
Workshops 

You entered as Public User. b2.lJ..!n 

Company Keyword Search » Orion Construction Corporation 

1
···--~·-.. ·--------·l 
Company Information 

Name: 
Phone: 
Fax: 

Orion Construction Corporation 
760-597-9660 x305 
760-597-9661 

URL: 
Market Area: 
Business Unit: 
Date Established: 
No. of Employees: 
Race/Ethnicity: 
Gender: 

Contact Information 
Name: 
Phone: 
Email: 

0 

Rob Wilson 
760-597-9660 x305 
rob@orionconstruction.com 

Primary Address: 2185 La Mirada Drive, VIsta, CA, 92081 

Certification Information 

Agency Certificate Type Issued Date 

ProducVService Description: Construction 

Industries and Services Information 

Industry 

221 Utilities 
236 Construction of Buildings 
236 Construction of Buildings 
237 Heavy and Civil Engineering Construction 
237 Heavy and Civil Engineering Constructlon 
237 Heavy and Civil Engineering Construction 

906 ARCHITECTURAL SERVICES, PROFESSIONAL 
906 ARCHITECTURAL SERVICES, PROFESSIONAL 
906 ARCHITECTURAL SERVICES, PROFESSIONAL 
909 BUILDING CONSTRUCTION SERVICES, NEW (INCL. 
MAINTENANCE AND REPAIR SERVICES) 
910 BUILDING MAINTENANCE, INSTALLATION AND REPAIR 
SERVICES 
912 CONSTRUCTION SERVICES, GENERAL (INCL. MAINTENANCE 
AND REPAIR SERVICES) 
913 CONSTRUCTION SERVICES, HEAVY (INCL. MAINTENANCE AND 
REPAIR SERVICES) 
913 CONSTRUCTION SERVICES, HEAVY (INCL. MAINTENANCE AND 
REPAIR SERVICES) 
961 MISCELLANEOUS SERVICES, NO.1 (NOT OTHERWISE 
CLASSIFIED) 
968 PUBLIC WORKS AND RELATED SERVICES 
968 PUBLIC WORKS AND RELATED SERVICES 
968 PUBLIC WORKS AND RELATED SERVICES 

Prlsmcompllance.com © 2004~2015 

Recertification Date Expiration Date 

Service/Product 

221310 Water Supply and Irrigation Systems 
236210 Industrial Building Construction 
236220 Commercial and Institutional Building Construction 
237110 Water and Sewer Line and Related Structures Construction 
237310 Highway, Street, and Bridge Construction 
237990 Other Heavy and Civil Engineering Construction 
90660 Sewage Collection, Treatment, and Disposal- Architectural 
90692 Utilities (Gas, Steam, Electric)- Architectural 
90694 Water Supply, Treatment and Distribution- Architectural 
90900 BUILDING CONSTRUCTION SERVICES, NEW (INCL. 
MAINTENANCE AND REPAIR SERVICES) 
91063 Public Utilities: Water, Sewer and Gas Maintenance and Repair 

91200 CONSTRUCTION SERVICES, GENERAL (INCL. MAINTENANCE 
AND REPAIR SERVICES) 
91300 CONSTRUCTION SERVICES, HEAVY (INCL. MAINTENANCE AND 
REPAIR SERVICES) 
91350 Construction, Street (Major and Resldentlal)(lncludes 
Reconstruction) 
96185 Utility Sa!VIces, Water 

96800 PUBLIC WORKS AND RELATED SERVICES 
96863 Relocation and/or Removal Services for Utility Works 
96895 Wastewater Treatment Plant, Operations, and Testing 

''1 



City of San Diego 

Company Search 

l'!JI Clty_of_San_Diego 
News & Events 

l±ll City_of_San_Diego 
Workshops 

Company Keyword Search » Balboa Construction, Inc. 

r
"" ___ " __ ," ____ 1 

""" Company Information " 

Name: 

Phone: 

Fax: 

URL: 

Market Area: 

Business Unit: 

Date Established: 

No. of Employees: 

Race/Ethnlclty: 

Gender: 

Contact Information 

Name: 

Phone: 

Email: 

Balboa Construction, Inc. 

760-598-21 60 x304 

760-598-2162 
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Fia Dowsing 

760-598-2160 x304 

fia@balboaconstruction.com 

You entered as Public User.l.l!.9..l!J. 

Primary Address: 2647 Gateway Road, Suite 105, #395, Carlsbad, CA, 92009 

Certification Information 

Agency Certificate Type Issued Date 

ProducUService Description: Construction 

Industries and Services Information 

Industry 

221 Utilities 

237 Heavy and Civil Engineering Construction 

237 Heavy and Civil Engineering Construction 
906 ARCHITECTURAL SERVICES, PROFESSIONAL 

910 BUILDING MAINTENANCE, INSTALLATION AND REPAIR SERVICES 

Recertification Date Expiration Date 

Service/Product 

221310 Water Supply and lrngatlon Systems 

237110 Water and Sewer Una and Related Structures 
Construction 
237310 Highway, Street, and Bridge Construction 
90692 Utilities (Gas, Steam, Electric)- Architectural 
91063 Public Utllitles: Water, Sewer and Gas Malntenanco and 
Repair 

913 CONSTRUCTION SERVICES, HEAVY (INCL. MAINTENANCE AND REPAIR 91350 Construction, Street (Major and Resldential)(lncludes 
SERVICES) Reconstruction) 

918 CONSULTING SERVICES 91897 UUIItles: Gas, Water, Electric Consulting 

! « f3ack to Company Search I 

Prlsmcompllance.com © 2004-2015 




